b. Scope of Contract

The County wishes to engage in a contractual relationship with the best-qualified consultant
selected through a competitive process that will work well with the County's personnel. The
- Consultant must be prepared to begin immediately upon receipt of a Notice to Proceed

¢. Project Time Frame

j.r-u-- profe(]) year with two (2) one (1) year renewal options with
efpnd amfycandifions=Slliee tu essful consultant must be prepared to begin

pAll be required to apply for an EOC # and provide

cgse’torniact the EBOC Administration @ 901-545-4336 to obtain

and.toaskeany questions that you may have regarding this information. The

- BOC application is avaﬂable onlmc at the following link:
htip://www.shelbycountytn.gov/FirstPortal/dotSh owDoc!GovemmenﬂCountvSﬁer&mla_n__
nce/eoc_confract comply v2 pdf

During the evaluation process, Shelby County Government reserves the right to consxdcr the vendor’s
EOC rating in the evaluation.

f. Additional Information and References

Any additional information that would be helpful to the County in evaluating a proposal, including a
list of current and former clients with a similar profile to Shelby County, should be submitted. At

leastﬁlree(3)formerchemswhohavetmmnatedmthclastﬁve(5)yearsshouldbemc]ndedonﬂns
list.
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VIIL AWARD OF CONTRACT

Proposers areadwsedﬂlatﬂlclowestcostproposalwﬂl not necessarily be awarded the contract, as the
selection will be based upon qualification criteria as deemed by the County and as determined by the
selection committee and the County Mayor.

iy f sr and award a County-approved contract for on-

isSpes. The firm would be required to perform a
{ig \pn-going general healthcare advice on the
AN, & wﬁesassoclatedmﬂﬂthemccs

pmghttgf RFP documents, analyzing proposals,
ith Jeiterylews and necessary duties in the exploratory

are contracts and review of draft contracts.
i calthaarespfoori onanannualbasxs
Pa‘form ANl GASB-45 evaluations.
Provide other necessary technical and legal advice.
Provide unbiased and candid assessments.
X. CONTRACT REQUIREMENTS

The successful Proposer will be expected to enter into a contract incorporating the following terms
and conditions, and such additional terms and conditions standard to services of this type.
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a. General Requirements

L Control. All services by the Provider will be performed in a manner satisfactory to the
County, and in accordance with the generally accepted business practices and procedures of the
County.

2, Provider’s Personnel. The Provider certifies that it presently has adequate qualified personnel
to perform all services required under this Contract. All work under this Contract will be supervised
by the provider. The Provider.further certifies that all of its employees assigned to serve the County
have such know,ledge and éxgenence ﬁsm:qmred to perform the duties assigned to them. Any
employee of«thefnnsfﬂ?&m who, m*“thg opmi()p of the County, is incompetent, or whose conduct
becomes détﬂmﬁ'mal to WOl'k; Shall unmédl itely be removed from association with services under
this Coﬁt:ract - ' %

N@hmg ifi, th1s E;ﬁn"i;'act shall be deemed to represent that the
en  or agents, @m%e agents, representatives, or employees of
the« Qoﬁﬁgr he ﬂpendenﬁ onsultant over the details and means for
pcrfgnm@ its obhganns’undcr ;a};is Contract An rthi gﬂfl this Contract which may appear to give
County the right to d1rect the Pro; ider as to the detaﬂ_s“‘ij) f §he performance of its obligations under this
ise f“theégmvgder is solely for purposes of compliance
e _era“l regulatmns -and means: Jhaf the Consultant will follow the desires of the

Goung onIy 2 to 088 ‘_tS”f)f"ﬂlc scope oﬁﬂu&Cbn&act

. @) lt is, furthsr e;(prcss y andmdexﬁtood by Provider that neither it nor its employees
or agems are entiﬂeg to ‘any" ‘benefits yxhﬁ:”h nbrma‘ﬂy accrue to employees of the County; that the
prov1der-has s been’ ‘retaified-by.the- @Dunty 0. g;:fform the services specified herein (not hired) and that
the remuneration-specified therein- is cgnsﬁered “fees for services performed (not wages) and that
invoices subnnttcd‘temfh 'CGI.Il'lt‘Y"'b )ﬁ:le mehder for services performed shall be on the Consultant's
letterhead. s

4, Termination Or Abandonment. (a) It shall be cause for the immediate termination of this
Contract if, after its execution, the County determines that either:

(i) the Provider or any of its principals, partners or corporate officers, if a corporation,
including the corporation itself, has plead nolo contendere, or has plead or been found
guilty of a criminal violation, whether state or federal, involving, but not limited to,
governmental sales or purchases, including but not limited to the rigging of bids, price
fixing, or any other collusive and illegal activity pertaining to bidding and governmental
contracting.

(i) The Provider has subcontracted, assigned, delegated, or transferred its rights, obligations or
interests under this Contract without the County’s consent or approval.
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(iii) The Provider has filed bankruptcy, become insolvent or made an assignment for the benefit
of creditors, or a receiver, or similar officer is appointed to take charge of all or part of
Provider’s assets.

(b) The County may terminate the Contract upon five (5) days written notice by the County or
its authorized agent to the Provider for Provider’s failure to provide the services specified under this
Contract.

(c) This Contract may be terminated by either party by giving thirty (30) days written notice to
the other, before the effective.date of termination. In the event of such termination, the Provider shall
be entitled to receive ust mﬂ ;cgﬁmtable‘“mmpcnsamon for any satisfactory work performed as of the
termination date; hgwevcr ?ﬁi&?mviﬁcraghaﬂ th be reimbursed for any anticipatory profits that have

not been eﬁmcd"as ot the d@’tg QLtcrrmn 'on

h!f?f\ﬁu_

d)¢ : [ ed by Provrdc 'pm:ir'te ‘the date of such termination shall be recorded
and l;agg1ble Work «dqemn@  shal ferrgd to %nd )Bccome the sole property of the County prior

& ey

tq?pgmqugorsgrw s rend

i Iflotwuhstandmg thc abbve, the Provxder shﬁu&*ﬁbt be relieved of liability to the County

Counity by virtue of any breach of the Contract by the Provider and
the Coun‘ty may withhold any’payments to Consﬁltan for the purpose of setoff until such time as
ac;t gmqunt“ﬁgﬁﬁiﬁﬁfgcus due the- unty from the | Pri)wder is determined.

Aﬁygsubcontracung, assignment, delegation or
n'ansfer%of @Hnr part ; of tﬁw nghts reSponsmhtl ,,er interest of either party to this Contract is
prohlbxteﬂ unless by&wntten ‘consent of the’ othér - party: No subcontracting, assignment, delegation or
transfer sliall relieve the Provider frofi peﬁo nee.of its duties under this contract. The County shall
not be respanmbl& "rfhc Afulfillment of;ﬂre Prowders obhgauons to its transferors or sub-providers.
Upon the requiest, of.the other- pai‘ffthc subcontrachng, assigning, delegating or transferring party
shall provide all docuh‘xen&emﬁenmnﬁ“ the assignment.

6. Conflict Of Interest. The Provider covenants that it has no public or private interest, and will
not acquire directly or indirectly any interest which would conflict in any manner with the
performance of its services. The Provider warrants that no part of the total contract amount provided
herein shall be paid directly or indirectly to any officer or employee of the County as wages,
compensation, or gifts in exchange for acting as officer, agent, employee, sub-provider to the Provider
in connection with any work contemplated or performed relative to this Contract.

i Covenant Against Contingent Fees. The Provider warrants that it has not employed or
retained any company or person other than a bona fide employee working solely for the Provider, to
solicit or secure this Contract, and that it has not paid or agreed to pay any company or person, other
than a bona fide employee working solely for the Provider any fee, commission, percentage,
brokerage fee, gift, or any other consideration contingent upon or resulting from the award or making
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of this Contract. For breach or violation of this warranty, the County will have the right to recover the
full amount of such fee, commission, percentage, brokerage fee, gift, or other consideration.

8. Employment Of County Workers. The Provider will not engage, on a full or part-time, or
other basis during the period of the Contract, any professional or technical personnel who are or have
been at any time during the period of the Contract in the employ of the County.

9. Arbitration. Any dispute concerning a question of fact in connection with the work not
disposed of by agreement between the Consultant and the County will be referred to the Shelby
County Contract Adnums!:r@lox; .o his/her duly authorized representative, whose decision regarding
same will be ﬁnal.

10. Gé"flei*al*-ﬁom liance With Law (@) _Ijequ]red the Provider shall certify that it is qualified
and duly Ilpensed tmdoqf)uancss m”ﬁe»Sta of: Zl‘cnncssee and that it will take such action as, from
i sary fo remain se qualified ‘and it shall obtain, at its expense, all licenses,

| 4 ¥ 1f an "’necessary to the performance of its obligations

i
k.‘“:

a.sgyrned to be fanﬁhar \&nm@nd agrees that at all times it will observe
ate, arid local laws, qrcbhapcc;, and regulations in any manner affecting
edmg shall mclude» bﬁta% not limited to, compliance with all Equal

TC) . Thls C(iinti'actmm]l“ﬁe mterpréted 4n accordance with the laws of the State of
Tennessee.* $y executlcsn “of this’ contrgc{”’ihe‘*Browder agrees that all actions, whether sounding in
contract or in fbrt,, fcla g*tewtheﬁiﬁﬁity ‘”wnstructmn, interpretation and enforcement of this contract
will be instituted and’“lmgatcdm the“courts of the State of Tennessee, located in Shelby County,
Tennessee, and in no other. In accordance herewith, the parties to this contract submit to the
jurisdiction of the courts of the State of Tennessee located in Shelby County, Tennessee.

11.  Nondiscrimination. The Provider hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in
the performance of this Contract or in the employment practices of the Provider on the grounds of
handicap and/or disability, age, race, color, religion, sex, national origin, or any other classification
protected by Federal, Tennessee State constitutional, or statutory law. The Provider shall upon request
show proof of such nondiscrimination, and shall post in conspicuous places available to all employees
and applicants notices of nondiscrimination.

12.  Entire Agreement. This Contract contains the entire Contract of the parties and there are no
other promises or conditions in any other Contract whether oral or written. This Contract supersedes
any prior written or oral Contracts between the parties.
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13. Amendment. This Contract may be modified or amended, only if the amendment is made in
writing and is signed by both parties.

14. Severability. If any provision of this Contract is held to be unlawful, invalid or unenforceable
under any present or future laws, such provision shall be fully severable; and this Contract shall then
be construed and enforced as if such unlawful, invalid or unenforceable provision had not been a part
hereof. The remaining provisions of this Contract shall remain in full force and effect and shall not be
affected by such unlawful, invalid or unenforceable provision or by its severance here from.
automatlcally asarpan oﬁﬂns@nuacT“a prov1s1on as similar in terms to such unlawful, invalid or
unenforceab,lc provisiofi as may be PﬁSSLhLe fani,bc legal, valid and enforceable.

15. , "No Wawer Qf“‘Contractual R.lhht.. :NQ Waweraof any term, condition, default, or breach of this

Conp‘atft,, for oféﬁny docu QI exccu,,tcd pu;sﬁantﬁ her’eto shall be effective unless in writing and

executgﬂ by*“thc ng making isu ":wgr%}wer and 10 sl;ch waiver shall operate as a waiver of either (a)
su‘ch térm}.eﬁn ition, defaul ; y o%gr@asmn or (b) any other term, condition, default,
or bgeaﬁﬁ Qf this: E(.‘tnn:r@g;@aé nt. %}{0 El&lﬁygor failure to enforce any provision in this

Confracc or in any.documeént exe§uled pursuant heréto g‘hall operate as a waiver of such provision or
ﬁny?ﬂ‘ié@prowsmn herein or in any"document rclgtéﬁ i‘eto The enforcement by any party of any
mght or reimedy it may haymﬁﬁer thls Contract or. appl cat;le law shall not be deemed an clectlon of

: STt ~ of: cﬁeral sections, subsections, and paragraphs set
forth 111Jh]£ csntract are mserted for, c:onvcmence’,pfﬁcfcrcnce only and shall be disregarded in
constmmg' 0T mterprcﬂng anynof *the proyls"’ ons oﬁsﬁﬂs gontract

17. Suhem’l’a Fund ing;- Thls Com;aet is §yb]ect to annual appropriations of funds by the Shelby
County Govcrnmcnt. iﬁ% event* sﬁ%éiant* funds for this Contract are not appropriated by Shelby
County Government "fogany@fms“ﬁﬁcal period during the term hereof, then this Contract will be
terminated. In the event of such termination, the consultant shall be entitled to receive just and
equitable compensation for any satisfactory work performed as of the termination date.

18.  Travel Expenses. All travel expenses payable under this Contract shall be in accordance with
the County Travel Policy and Procedures. This includes advance written travel authorization,
submission of travel claims, documentation requirements, and reimbursement rates. No travel
advances will be made by the County.

19.  Incorporation Of Other Documents. (a) Provider shall provide services pursuant to this
Contract in accordance with the terms and conditions set forth within the Shelby County Request for
the Shelby County Purchasing Department and incorporated herein by reference.

(b) It is understood and agreed between the parties that in the event of a variance between
the terms and conditions of this Contract and any amendment thereto and the terms and conditions
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contained either within the Request for Proposals/Bids or the Response thereto, the terms and
conditions of this Contract as well as any amendment shall take precedence and control the
relationship and understanding of the parties.

20. Contracting With Locally Owned Small Businesses. The Provider shall take affirmative
action to utilized Locally Owned Small Businesses when possible as sources of supplies, equipment,
construction and services.

21. Incorporation Of Whereas Clauses. The foregoing whereas clauses are hereby incorporated

uuuuu

,”’q "35:3

within @ny oxher déﬁﬂm&gﬁ@g@h&d to?’*@Céunty by the Provider, Provider understands and
acknow“ledg@s that County is-a govefﬁmgntalw entity S'l.Ib_]CCt to the laws of the State of Tennessee and
that any ;'cpons data or other’ "mff)mlagon s“iilgphet[” Cqunty by Consultant due to services performed
eing dlsclos -@s a%pubhc record in accordance with the laws of

. Qgganuauon Status An% Authorll‘vw (@ _Pr;iyﬁer represents and warrants that it is a
eor;io fion, limited liability company; parmarshlp,?of“otber entity duly organized, validly existing and
m::good s’”iandmg under ‘tl}c 1aWs of the state of T@ncsﬁ‘:e it has the power and authority to own its

S E § duly: quahﬁed to carry on; ﬁs‘f’bjlsmess in every jurisdiction wherein such

Tb) ?wThe cxec;utton ehve.ry andﬁ)performa‘hce of this Contract by the Provider has been
duly ﬁuthonzed by all reqmsite action ar)dﬁwﬂl tiot vrblate any provision of law, any order of any court
or othehaﬁggncy of &‘gov‘émmcm»,«mihe ’ﬁ"rgamz&hﬁpaldocumems of the Provider, any provision of any
indenture, age&mm oiﬁther instrument.t6 which the Provider is a party, or by which the Provider’s
respect[ve propen;res»or‘“assetyare‘*bognd Qf’bﬁ in conflict with, result in a breach of, or constitute
instrument, or result in the creatlon or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the properties or assets.

24.  Warranty. Provider warrants to County that all Services shall be in strict compliance with the
terms of this Contract, and all applicable governmental laws, rules and regulations.

25, Rights in Data. The County shall become the owner, and the Provider shall be required to
grant to the County, or its successors, a perpetual, non-exclusive, non-transferable, royalty-free right,
in the County's name, to use any deliverables provided by the Provider under this Contract, regardless
of whether they are proprietary to the Provider or to any third parties.
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A. INDEMNIFICATION AND INSURANCE REQUIREMENTS

1. Responsibilities For Claims And Liabilities. (a) Provider shall indemnify, defend, save and
hold harmless the County, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from and against any and all claims, liability, losses or damages—including but not
limited to Title VII and 42 USC 1983 prohibited acts—arising out of or resulting from any conduct;
whether actions or omissions; whether intentional, unintentional, or negligent; whether legal or illegal;
or otherwise that occur in connection with or in breach of this Contract or in the performance of the
duties hereunder, whether performed by the Provider its sub-providers, agents, employees or assigns.
This indemniﬁcau'on sgngﬁmyiy; the termination or conclusion of this Contract.

7 prmdcrwcxprcsslymndemfandbs‘mani agrees that any insurance protection required by
this Co ntract’ or “otherwise proviaed Ey%the»‘@(:@nsultant shall in no way limit the responsibility to
mdemmgy dcfc;ldf save ang ﬁold hannle”ss&tl;e @ounty or its elected officials, officers, employees,

agcnts’gasmgrp and,;ns

SUb-prowders muf"h”e Fm@,
parl:y foihls Contract agamst Provider as a

County has no obligation for the payment of
the Provider as a result of or relating to

any 1udgr;1enﬁ or |
oE]i’gﬁ 'éﬁs uuder thrs@g tracn

(h) ?Erowder sha]l mamedmtelyé honfya the County c/o Shelby County Government,
Contr”ag:ts Admlmstragon 160 N Mamﬁﬁ-eet Sxﬁ;e 550, Memphis, TN 38103, of any claim or suit
made or* ﬁieﬁ%agamst ﬁie” Provider of its sub- Qmmders regarding any matter resulting from or relating
to Consultant &Q%hgaubm ’ﬁnder fhlsrCcmfract and will cooperate, assist and consult with the County

2.  Insurance Requirements. Provider will provide evidence of the following insurance coverage:
PROFESSIONAL SERVICES/CONSULTANT PROJECTS LESS THAN $1,000,000
Minimum Limits of Insurance
Consultant/provider shall maintain the following insurance coverage with limits of no less than:

1) Commercial General Liability Insurance $1,000,000 limit per occurrence bodily injury and
property damage/$1,000,000 personal and advertising injury/$2,000,000 General
Aggregate/$2,000,000 Products-Completed Operations Aggregate. Shelby County
Government, its elected officials, appointees, employees and members of boards agencies and

commissions shall be named as additional insureds. The insurance shall include coverage for
the following:
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a) Premises/Operations

b) Products/Completed Operations

¢) Contractual

d) Independent Contractors

e) Broad Form Property Damage

f) Personal Injury and advertising liability
g) Employment Practices Liability

2) Business Automobile Liability Insurance - $1,000,000 each accident for property damage and
personal injury. Coverage is to be provided on all:

a) Owncdllneasedy%tos
b) “‘N“Qn-ov@néd%ﬁos S

#““% R

__ ‘ers babrlzty Insurance - Workers Compensation statutory
 limits as reqlﬁred by Tenn stﬁ‘gjggs This policy should include Employers’ Liability
epL L

3 W@rkers‘Comp‘ ation ﬁnd’{Engz qy

rors ' & énpsmbri"fy Insurance - $1,000,000 per claim or
nual aggregage;,;;%gu;;er is to be rated A- or better by A.M. Best.

5) Plofeisionat Bid
occurrenoel$3,0QO

Access To Rccerds Dlmng aJl phases of theﬂ*work @nd sérvu:es to be provided hereunder the Provider
agreem B it dﬁly anthorized. agen;g.aaﬁd emépiques of the County, to enter Provider's offices for
the purpasc, oﬁ,gpspecuoﬁsmmwewﬁ and r.;m' its’ dﬁuﬁg normal working hours. Reviews may also be

| ‘drranged at mn‘ﬁlally agreeable times and places. The Provider will
ipers Bq,cedﬁntmg records, and other evidence pertaining to the fee
paid under this Conu*ﬁtt*«andlmake”)ﬁlch materials available at their offices at all reasonable times
during the period of this Contract and for three (3) years from the date of payment under this Contract
for inspection by the County or by any other governmental entity or agency participating in the
funding of this Contract, or any authorized agents thereof; copies of said records to be furnished if
requested.

XL PROPOSAL SUBMISSION
A. GENERAL
1. All interested and qualified Proposers are invited to submit a proposal for

consideration. Submission of a proposal indicates that the Proposer has read and
understands this entire RFP, including all attachments, exhibits, schedules, and
addenda (as applicable) and all concerns regarding this RFP have been satisfied.
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2. Proposals must be submitted in the format described below. Proposals are to be
prepared in such a way as to provide a straightforward, concise description of
capabilities to satisfy the requirements of this RFP. Expensive bindings, colored
displays, promotional materials, etc. are neither necessary nor desired. Emphasis
should be concentrated on conformance to the RFP instructions, responsiveness to the
RFP requirements, and on completeness and clarity of content.

3 Proposals must be complete in all respects as required in this section. A proposal may
not bc comwmglt is conditional or incomplete.

4. Handfo‘"* orop %msnwbmcemd by no later than 3:00 p.m. (CST) on May
1_?, 20095;“at;5hglby County- Go%rnment Purchasing Department, 160 N. Main
, Suite 550, Memp’lns, TN§33103

ovide Coﬁgty w1;h agy additional information it deems necessary
mine ﬁqﬁﬂlt}?ﬁ to-perform the services proposed. Furthermore,
0 nsn%mé’é §emglssmn by this organization for the County
i omcontamed in fhé;proposal Failure to comply with any request
nforr "t‘ion may dlsqua,hfg this organization from further consideration.
Such addm_o nal ini ormatlon may mcludéeﬂdencc of financial ability to perform.

Ss 5:

. M. 'Ih&packagg qontamm ’ ,,ﬂ1€ gggnﬂ must be sealed and marked with the Proposer’s
““narhe: aud“‘“C»vONS‘ \ G**SERVICES HEALTHCARE PROGRAMS ” RFP

-------

#08-004-75 with due date and time indicated.

3 Proposals must be in ink. Erasures and “white-out” are not permitted. Mistakes may
be crossed out, corrections typed adjacent and initialed in ink by the person signing the
proposal. Please identify all attachments, literature and samples, etc., with your firm
name and our bid number.

4. Proposals must be verified before submission as they cannot be withdrawn or
corrected after being opened. The County will not be responsible for errors or
omissions on the part of bidders in making up their proposals. A responsible officer or
employee must sign proposals. Tennessee sales tax shall not be included in the
Consultant’s proposal.
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